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Dear Mr. Caton:
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DIRECT PHONE (202) 861-3983
Fax (202) 689-7544

Attached please find an original and four (4) copies of Yorkshire Global Restaurant,
Inc.’s (“Yorkshire™) Petition for Waiver of Section 1.1102 of the Rules of the Federal
Communications Commission. As required by Section 1.1117(e) of the rules, this Petition is
being submitted simultaneously with Yorkshire’s Form 159 and the associated filing fee.

Should you have any questions concerning this matter, please contact the undersigned.

Smcerely,

Tashir J. Lee

1

cc: Jeffrey Tobias, WTB
Sandra Danner, WTB
Michael Wilhelm, WTB
Mary Schultz, WTB
John Borkowski, WTB
Annette Richie, WTB
James Brown, WTB
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Before the

FEDERAL COMMUNICATIONS COMMISSION .. N
Washington, D.C. RECE] VED

APR -1 2002

In the Matter of ) —
) T HRMRCATION COMARSO
Request for Waiver of ) Docket No. OF THE secemty
Section 1.1102 of the )
Commission’s Rules )
To:  Office of Managing Director
PETITION FOR WAIVER

Yorkshire Global Restaurants Inc. (“Yorkshire”}, on its behalf and on behalf of Long
John Silver’s, Inc.(“LJS”), currently a subsidiary of Yorkshire, pursuant to Sections 1.3 and
1.1117(e) of the Commission's rules, hereby requests that the Commission waive Section 1.1102
of its rules, which imposes a fifty dollar ($50) regulatory fee on an applicant for consent to the
assignment of a private mobile radio service license.  On March 22, 2002, LIS filed with the
Commission an application for consent to assign 577 business radio licenses (the “Licenses) to
Long john Silver’s, In¢. (Debtor in Possession) (“LJ SDP”).2 The fee for this pro forma
assignment would otherwise be $28,850. However, it is the Commission’s policy to “waive the

regulatory fees for licensees whose stations are bankrupt, undergoing Chapter 11 reorganizations

" As required by Section 1.1117(e) of the rules, this petition is being submitted simultaneously with LJS’s Form

159 and the associated filing fee,

" Application file number 0000821516.




. . g . . . ..
or in recetvership.” As set forth in more detail below, Yorkshire requests that the Commission
waive the regulatory fees in this instance and refund the accompanying payment in accordance

with Section 1.1113(a)(5) of its rules.

DISCUSSION

In 1998, prior to Yorkshire acquiring ownership of LJS, Long John Silver’s Restaurants,
Inc., on its own behalf and on behalf of all of its subsidiaries, including LIS, filed a petition in
the United States Bankruptcy Court for the District of Delaware seeking to reorganize the
company under Chapter 11 of the United States Bankruptcy Code.' As part of the disposition of
that matter, Yorkshire purchased LJS out of bankruptcy in 1999.” Under the Commission’s rules
and jurisprudence, the act of filing bankruptcy and the emergence from bankruptcy each results
in a change of licensee ownership that requires prior Commission consent. Thus, the
Commission’s consent was required both for the assignment of the Licenses to LISDP and for
the transfer control of the Licenses to Yorkshire. Due diligence recently conducted by Yorkshire
in the context of negotiating an agreement to sell LIS revealed that the Commission’s consent
was not obtained in either instance.

Yorkshire immediately contacted the Commission when it discovered the LIS licensing

deficiencies. On March 8, 2002, counsel for Yorkshire met with Commission Staff to attempt to

' Implementation of Section 9 of the Communications Act Assessment and Collection of Regulatory Fees for the
1994 Fiscal Year, MD Docket No. 94-19, Memorandum Opinion and Order, § 14, FCC 95-257, 10 FCC Red
12759 (rel. June 22, 1995}, (*“MQ&O™)

! In Re: Long John Silver’s Restaurants, Inc., et al., Case Nos. 98-1164-69.

~ Attached as Exhibit A is a copy of the LJS bankruptcy order.

(footnote continued to next page)
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resolve the licensing matters.” Staff instructed LJS to recreate the required licensing “regulatory
trail” by, first, filing an application for consent to the pro forma assignment of the Licenses to
LISDP, and then, after Commission action on the first application, to file a second application
for consent to transfer control of the Licenses from LISDP to Yorkshire. Upon filing the
assignment application, Yorkshire was shocked to discover that it may be held responsible for
the former LIS owners’ significant regulatory fees — fees that could have been waived had the
former LJS owners filed the requisite application and requested a waiver of the fees at the time
of bankruptcy.

Yorkshire requests that the Commission waive the fees assessed for the pro forma
assignment of the Licenses from LJS to LISDP. There are three compelling reasons for granting
the requested fee waiver: (1) Had the original LIS owners requested waiver of the assignment
application fees upon entering bankruptcy, the Commission almost certainly would have granted

such relief.’ (2) Yorkshire did not own LJS at the time of the bankruptcy filing and should not be

{foomote continued from previous page)

Undersigned counsel were present for Yorkshire. John Borkowski (WTB), Jeff Tobias (WTB), Michael Wilhelm
(WTB/Enforcement), Mary Schultz (WTB), Annette Richie (WTB), and Sandra Danner (WTB) were present for
the Commission.

See MO&O at % 14 (“Evidence of bankruptcy or receivership is sufficient to establish financial hardship.
Moreover, where a bankruptcy trustee, receiver, or debtor in possession is negotiating a possible transfer of
license, the regulatory fee could act as an impediment to the negotiations and the transfer of the station to a new
licensee. Thus, we will waive the regulatory fees for licensees whose stations are bankrupt, undergoing Chapter
11 reorganization or in receivership.”) See also MobileMedia Corporation, et al, WT Docket No. 97-1 15,
Memorandum Opinion and Order, FCC 99-15, 14 FCC Red 8017, 9 40 (rel. Feb, 5, 1999) (“We find that
MobileMedia’s bankruptcy establishes good cause for waiver of the filing fee.”)
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held responsible for the regulatory fees of the former LIS owners. (3) Yorkshire has been
proactive and forthright with the Commission in attempting to resolve the LIS licensing matters.”

Wherefore, in light of the foregoing, Yorkshire respectfully requests that the Commission
grant this request for waiver and refund to Yorkshire the $28,850 application fee filed

simultaneously herewith.

Respectfully submitted,
YORKSHIRE GLOBAL RESTAURANTS, INC.

By:

Mark I(T@bel/

Tashir J. Lee

Piper Marbury Rudnick & Wolfe LLP
1200 19th Street, N.W.

Suite 700

Washington, D.C. 20036

(202) 861-3900

Its Attorneys

Date: Aprii 1, 2002

Despite the possibility of an enforcement action, Yorkshire revealed to the FCC that the former LIS owners did
not comply with the Comumission’s assignment and transfer of control rules. Staff has indicated that there is still
a possibility that LIS could face a forfeiture action. Forcing Yorkshire to pay the assignment application fee and
imposing a monetary penalty for LIS’s former owners’ failure to file a pro forma application would be excessive.
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UNITED STATES BANKRUFTCY COURT

FINMIINGS OF FACT, CONCLUSIONS OF LAW. AND
ORDER UNDER SECTION 1129(s) OF THE BANKRUPTCY
COBE AND RULE 3020 OF THE BANKRUPTCY RULES
CONFIRMING DEBTORS' AMLNDLD JOINT PLAN OF
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CESTIFIED:

AS A TRUE CorY
5TE
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A.  Laong John Silver's Restaurants, Ine. ("LJSR” or the “Company'™),
Abbott Adverticing Agency, Inc., Florerz, Inc., Long John Silver's Properties, Im:., 807,
Inc, {"QSC") and Lumy Jolun Silver's, Inc. (VLIS™), the abave-cantioncd debters and
debtors in posseasion (cach g "Debtar.” and collectively, the "Debiors™), filed the
Debtors' Amended Joint Plan Of Reorgarization. dated June 28, 1999 (the "Plan™) and
the Debwors’ Amended Disclosure Statement Pursuant to S#ction 1125 of the Bankruptcy
Code for the Amended Joint Plan OF Reorgunization, dated June 28, 1999 (ihe
"Disclosure Staiement™). All capitalized words containcd herein and not otherwise
dJefined herein shall be defined tor purposes hereof 85 defined in the Pian.

B.  On May28. 1599, the Debtors filed a motion secking the enury of

an Order (i) approving the Joint Disclosure Statement of Debuors in Connection with

Salicition of Balfuls witle Respect w Joja Plan ul' Resrparization Under Chapier 11 of

the Bankeupiey Code, dated Mav 28, 1999, (ii) approving the Nehiors! propused / \l /
' ‘{‘-
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solicitation puckage relating ta Debtors' 1aing Plan of Reorganizarion, dated May 28,
1999, (iii) approving the form and manner of notice of the hearing on confirmation of the
Debtors' Plan. (iv) establishing a record date and approving procedures for distribution of
solicitation packapes, (v) approving forms of Ballom (vi} establishing the last dare for the
receipt of ballots, {vii) epproving procedures for tabulating acceptances and rejections of
the Plan. (viif) establishing a deadline and procedures for filing objections to
confirmation of the Plan, (ix) rstablishing a bar date for administrative glaims, (x)
approving the procedure for and form of notice of the amount of cure payments under
executory contracts and unexpired |eases, and (xi) granting rclated relief. Notice of [he
hearing to consider apyuoval of the Discloyure Statement and the last day for filing
nhjectians to the Disclosure Statement was sent ot or aboat May 28, 1969, by furst class
raafl, postage prepaid, o ull of the Debtors' knawn creditars, equity security holders, the
uffhee of the United States trustce and the Distrion Direcior of Internad Revenur for the
Distriet of Delawwre, Affidavits of service anesting 1o the fact that such notice was given
have been filed with the Cout.

C. On June 28, 1999 at 2:00 p.m., thiz Court held 4 headog to
consider the adequacy of {he Nisclnsure Statement. On Jung 30, 1999, this Court entered
an QOrder (i) Approving Amended Disclogure Statement, (if) Approving Solicitation
Package and Form and Manner of Notice of Confirmation Hearing, (iH) Scheduling
Contirmation Hearing, (iv) Fstablishing Record Datcs and Approving Procedures for
Distribution of Solicitation Packages. (v) Approving Forms of Ballots; (vi) Establishing
Lust Date for Receipt of haliats. (vii) Approving Procedures for Vote Tabulation.

(viii} Establishing Deadline and Procedures for Filing Objections 1o Confirmation of the

Plwr. 1ix) Establishing a Dar Dawe for Admindsrrauve Claims, (x) Approving Procedures

-
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Related to, and Approving Form and Manner of Notice of, Cure Payment Amounts, and

ixi) Granting Related Relief {the "Disclosure Statement Order").

D.  Onorabout July 6. 1999, pursuant to the terms of the Disclosure
Statement Order, the Debtors caused Apple Dire:t Mail Services Ltd. (the "Mailing

Agent") to timely mail:

{i) to holders of Class 1 Claims, Class 4 Claims and Class 5 Claims
entitled to vote on the Plan, (A) the Disclosure Statemnent (with the Plan attached
as an exhibit), (B) a notice of the confimmation hearing substantially in the form
attached as Exhibit A to the Disclosure Statement Order, (C) a ballot, (D)a
recommendation letter from the Debtors’ Chief Executive Officer, (E)a
recommendation letter from the Creditors' Commiuee and (F} a notice of the last
date for filing proofs of administrative claims against the Debtors, substantially in
the form attached as Exhibit G to the Disclosure Statement Order (the
“Administrative Bar Date Notice");

(i)  toholders of Class 2 Claims and Class 3 Claims (A) a notice of the
confirmation hearing substantially in the form attached as Exhibit C to the
Disclosure Statement Order and (B) an Administrative Bar Date Notice; and

(i) 1o holders of Class 6 Interests and Class 7 Interests (A) the
Disclosure Statement {with the Plan attached as an exhibit), (B) a notice of the
confirmation hearing substantially in the form artached as Exhibit E to the
Disclosure Statement Order and (C) an Administrative Bar Date Notice.

The items listed in clauses (i), (i) and (iii) of this bamgraph D collectively are referred to
herein as the "Solicitation Packages.” The Mailing Agent has filed with the Court an
Affidavit of Mailing of the Solicitation Packages (the “Affidavit of Mailing™).

E. On August 4, 1999, the Court held a hearing to consider approval
of the Stipulation and Agreed Order Resolving Ol:y’ectioné to Proots of Claim Filed By
the Official Committee of Franchisees and Individuat Franchisees Party Hereto (the
“Franchisee Stipulation™). On the record at such hearing, counsel for the Debtors and the

Franchisee Comimnitiee stated that additiona] franchisees of the Debtors could become

Consenting Franchisees (as defined in the Franchisee Stipulation) at or prior to the

(W8]
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Confirmation Hearing. The Franchisee Stipulation was approved by the Bankruptey
Court on August [10], 1999, -

F.  UnAugust6. 1999, the Debtors filed with the Court the “Trust
Agreement for LIS Plan Liquidating Trust™ (as the form of such ugreement sy be
amended ar tndified from time to prior 16 the Efective Date or as such agreement may

© be modified in a¢cordance with its terms after the Effective Date. the “Successor
Agreement™). Belisle & Associates LLC (the “Trustes”') is named as the trustee of the
Successor Entity.

G. . On August 16, 1999, the Debtors filed the Affidavit of Laura
Cumpbell Centifying the Ballots Accepting Or Rejectng the Debtors’ Amended Joint
Plan of Reotganization Dated June 28, 199% (the "Voting Report”), sttesting 1o and
centifying the mathod and resulis of the ballot tabulation for the Clusses of Claims s
Intcrests (Classs 1, 4, and 5) voting to sccept or mject the Plen,

H.  On August 16, 1999, the Debtors filed with the Court the material
dacuments to be entéred into in connection with the Financing 'Itansactions {collectively,
the “Finaneing Transacdon Documents™).

I On July 29, 1999 and pursuant to Section 9.2 of the Plan, the
Debrors filed and served on each party 10 on executory contract and unsxpired lense to be
axsunnel as of e FTective Dite: 1 notice of the proposed ameunt of the cure paymen)
due and owing to such party on nccount of such contract or lease under acetion 365 ot the
Bankruptey Code. The fullowing parties (v an exceuiony cuntnuct wnd woexpired lewse
have filed an objection to the proposed amount of such cure payment:

! Rennetl Mansgement Corporation:

2 Austin Texas Rewajl Ine.;

4
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Kmant Corporation.

e

4. New Plan Realty Trust;

5, Robin Reatty & Macagement Company;

6, - Albert Ropfogel;

7 Razandidn Mart Company

8. LBL, L.,

9 The Klawsnik Living Truesi:

10.  Bank One Texas, N.A-

1l.  Pirst Sweet Limited Pannership;

12 Simon Propesty Group; and

13.  US Flees Leasing,
In addition, the Debtors have received nafice from ather partics that dispute the proposed
amount of the cure paymest dug and owing 1o such party on sccount of such conwact or
lerse under such section 365 of the Bankrupicy Code. |

IR The Debtors received objections to confirmation (the
~Objections™) of the Plen from the following cutities:

1, Angelina County, Bes County, Brown C.A.D., Brownsville L8.D.,
Cameron County, Corsicana 1.8.D., City of Del Rio, Ector County, Ellis County, City of
El Paso, Erath County, Gray County, Gregg County, Herlingen C.1.8.D., City of
Harlingen. Hidalgo County, Hood County, Kaufiman Counry, Kingsville 1.5.D- Kleberg
County, Lamar C.A.D.. McLennan County, Midland County, Nacogdoches County
C.A.D.. Navarro County. Navarro C,T.0., Nueces County, Parker County C.A.D..
Round Rock 1.5.D. . Son Felipe-Del o €.1.5.D.. Smith County, City of Stephenville.
Stephenville 15.0. Tom Green C.4. 0. Val Veyde Caunry and Vicroria County

3
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2 Travis County, Texas, Austin lndependent Schoal District City of

Austin, Austin Community College.

3, City of Cluve, Deer Park Independeny Sshool District, Fort Bend
Countv~Staie of Texas, Fort Bend Independent School District, Harris County-+State of
Texas. City of Houston, Houston Independent School Distrier, Katy Independent School
Distriet, Matagorda County-State of Texax, Montgomery County-State of Texas, Narth
Forest Independent School District and City of Peadand.

4. County of Andergon, City of Palestine, Palestine Indupendent
Schuol Divider, Tax Appraisal Districe of Dedt Connty, County of Brazos, City of Bryan,
Lity of Colicge Station. Collepe Station Independent Schoof Dismict, Bryan Independent
School District. County of Comal, County of Denton, County of Emth, Longview
Indepandent School Distriet, County of Guadalupe, County of Harrison, Mamshall
Independent School Digtrict, County of Henderson, Kesrville lndependent School
Distiar, City of Waco, Waco Independent School District, Midland Central Appraisal
Digtrict. County of Tavlor, Clry of Abilene, Abilene Independemt School District, County
of Victaria, Covnty of Williamson, Williamson County Emergency Service District #1

_ and Williamson Counry RFM (such entities and the entities referred to in subpmragrephs

1.2 and 3 of this paragraph J collectively are referred to 25 the *“{icxas Tax Authoritics.”).

5, Simon Property Group, L.P.

6 TheIntemal Revenue Service (the *IRR™),

7. Now Mexico Taxation and Revenue Depanment (“New Mexico™).

K. OuAugust 16. 1999, the Debtors filed @ memaandum of law (the

"Confimmation Memorandum®™) in support of contirmation of the Plan.
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L. Un August 1€, 1994, the Company (subjcet to the approval of this
Court) and Yorkshire Global Restaurants, Inc. {the "thaser") entere;l It the
“Amendment to Amended and Restated Stack Purchase Agreement™ in aubstantiaily the
form of Exhibil A hereto (the ~Amendment™). On August 16, 1999, the Debtors® filed -

with the Court cenain modifications 10 the Plan, as ser forth in paragraph 39 below.

M. On August 13, 1599, the Debtors scnt: (a) a lctter in the form
attached hereto as Exhibit B kereto 10 each holder of a Clags 1 Claim and (b) a letter in
the faem attached hereto as Exhibit C hereto to cach holder of a Class § Clatm, in each
case informing such heldets of the medifications to the Plan and the Stock Purchase
Agreement. Based on the record of the Confirmution Herrng, the Creditors' Committee
has determined that such modifications do not materially or adversely affect the
Distributions to be made 0 holders of Allowed Class 4 Claims.

N. The Gonﬁunati_an Hearing was held on August 18, 1599 at ;30
a.mn. '

NOW, THEREFORE, based upon the Court's rcviﬁ of the Confirmation
Memoraadum, Affidavit of Mailing, and the Voting Report previously fled with the
Court and upon (i) all of the evidenee proffered or adduced and arguments of counscl
made ar the Conflrmarion Hearing and (3i) the entire record of theso chaprer 11 cases (the

"Chapter 11 Cases”), and after due delibevation theienn and good canse appearing

therafor:

-~
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FINDINGS OF FACT AND CONCLISIONS OF LAW!

IT 1S HEREBY FOUND AND DETERMINED THAT

£5.157. 1334(») 1408 and 1409). This Court has jurisdiction over the Chapter 11 Casas
pursuant to 28 U.5.C. §§ 157 and 1334, Venue {5 proper before the Coun pursuant 1o 2§

U5.C. §6 1408 and 1409. Confirmation of the Plan is a core proceading under 28 UJ.8.€0.
§ 157(b}2), and this Court has exclusive jurisdiction to detenmine whether the Plan
complics with the upplicable provisions of the Bankruptey Code and should be
confirmed.

2, Judicia] Notice. This Court takes judicial notice of the docket of
the Chapter 11 Cascs maintained by the Clerk of the Court and/ar its duly appointed
agent. including, withour limitaion, all pleadings and other documents filed, ati orders
entered, and 21l evidence and arguments made, proffered or adduced at, the hearings held
before the Court during the pendency of the Chapter L Cazes, including, without
limitation, the hearing to consider the adequacy of the Disclosre Statement,

3. BurfenofProof. The Debtors, a3 proponents of the Plan, have the
husden of juoving the elements of seetion 1129() by  prependerance of the evitdewer.

1, Transrittsl and Maiting of Materials, Notice, The Selicitation

Packages weee transonitted and served in compliaice with the Disclosune Statenneut Order

ond the Bankruptcy Rules, and such transmittal and service wers adequate and sufficicat,
Adequate and sufficient notice of’ the: Confirmation Hearing and the other dates and

hedrings deseribed in the Disclostire Statement Order was given in complianee with the

' Findings of fact shall be eenstrued as conclugions of law and conelusions of law shail
be conctrued as findings o' tact when appropriate. See Fed. K. Bankr. I'. JUSZ.

8
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Bankrupicy Rules and the Disclosure Statement Order. and no other or further notice ig

or shall he required.

5. Plan Compllance with the Applicable Provislons of the Bankrupicy

Coded ] USC 8 112HaN]N. Asset forth below, the Plun complics with the applicabie
provisions of the Bankruptcy Code, thereby satisfying section 1129(a)( 1) of the

Bankruptcy Code.

(&) Lroper Classilication of Claims and interests (11 L.8.C,
$6 1122, 1123(a%(1)). In addition to Administrative Claims and Priorty Tax Claims,
which need not be classified, the Plan designates saven Classes af Claims and Interests,
The Claims or Interests placed in each Class are substantially similar ta other Claits or
Interests, as the case may be, in such Class. Valid husiness, factual and legal reasons
exict for separately classifying the various Classes of Claims and Interests created under
the Plan, and such Classes do not unfahly discriminate among holders of Claiws or
Intcrests. Thus, the Plan satisfics sections ! 122 and 1123(a) 1) of the Barioruptey Code,

(b)  Specification of Unimpaired Clagses (11 U.S.C.

§ 1123(a)2)), ‘ike Plan specities that Classea 2 and 3 arc sot impaited under the Plan,
thereby satisfying section 1123(a)(2) of the Bunboupicy Code,

(c) Speeification of 1
£1123(a)3)). Adficle IV of the Plan designates Classes §. 4, 5, 6 and 7 as impaired and
specifies the treatment of Claims and Interests in those Classes, therchy satisfying section

123(a) 1) of the Banksrupicy Code.
1d) Egual Tre. Wi

.
The Pla provides for the sume treatment by the Debiors for each Claim or Interestin a
parnticular Clags unless the holder of o panticular Claim or Interest in such Class has

9
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ngreed to a [css favorable treatment of 13 Claim or Interest, thereby satisfying section
1123(a)(4} of the Bankruptey Code.

(e)  Implementationof Plan (11 US.C. § 1123(a}$)). The Plun
provides adequate and proper means for implementation of the Pian, thereby satisfying
sective 1123(aX3) of e Bankauptey Code,

(0 Chaner Provisions (11 UGS § 1123(a06) The.
respeciive Reorganized Cerificae of Incorporation for each of the Reorganized Debtors,
filed with the Court on Junc 28. 1999 ax Fxchibiis D+l and D-2, of the Plan, provides that
any non-voung capital stock zhall bz jssued {n conformity of secton 1123(a)(6) of the
Rankruptey Code, therebyy satisfying section 1123{a)0) of the Bankmpicy Code.

(g} Selection of Qfficers and Di 1M USC
§ 1123(2)(7)) The Amended and Restated Certificate of Incarparation and the Amended
and Regtaed By-Laws for each of the Reorganized Debtors provides that the board of
ditactors of each Renrpanized Nehtar shall manage the husiness and affairs of the
corporation and that the initial board of directors of ench respective Reorganized Debtor
will consist of one of mure dircctory, The Asuereded and Retated By-Laws of cach of the
Reorganized Debtors provides that the board of directors shall eleet the officers of ench
respective Reorganized Drebtor, and that each Rearganized Delnor shall have a Preside,
a Secretary. 5 Treasurer and such ather officers or assistant officers 5 may from time to
time be appointed by the hoand of directors. Because the Plan provides that, on the
Effective Date. 100% of the issued and outstanding common stock of the Reorganized
Company will be distributed & thee Purchaser, smd since the Purchsser will thereby
acquire eontrol of 100%% of the common ztoek of each of the other Keorgnnizedl Lebtors,
the oregoing provisions of the Plan tor the seicction of dircetors and officers are

Iy
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conisteid with the ivterests ol creditoss and equity security holders and with poblic
policy. thereby satisFying section 1123(a)(7) of the Bankruptey Code,

(k) Rulg 301660 uf the Bankeupicy Rufess. The Plan is dated

and identifies the entitics submitting it, thereby satisfyitg Bankmptcy Rule 3016(a).

4, Debtors' Compliance with the jcable Provi
Rankruptey Code (11 115G, § 1129(aW2). The Debtors have complied with the

applicable provisions of the Bankruptey Code, thereby satigfying szction 1129(aX2) of

the Bankruptcy Code. Specificaily:

(@) the Debtors are proper debtors under saction 109 of the
Bankruptcy Codc and proper proponcents of the Plan under seetion 1121(2) of the

Bankruptey Code;

{b}  the Debtors have complied with applicable provisions of the
Dankruptey Code. except as otherwise provided or pormitted by orders of the
Court; and .

(¢}  theDebtors have complied with the applicable provisions of the
Rankruptcy Code, the Bankruptey Rules, and the Disclosure Statement and the
Disclosure Statement Order in trunsmiuing the Solicttaion Packages and in
solicitinp and mbulating votes on the Plan.
7. . HapEroposedin Good Faith {11 US.C. § 1129(a{31. The
Debtors have proposed the Plan in pood falth 2nd not by any means forbidden by law,
therehy satisfying scction 1 129(a)(3) of the Bankruptey Code. In determining that the
Pian has been proposed in good faith, the Coun has examined the totaliry of the
cireumstances sumounding the tiling ot the Chapter 11 Cascs, the ncpotiation and
exceution of the Stock Purchase Agreement and the formuladon of the Plan. The
Chapter 11 Ceses were filed. the Stock Purchase Apreement was negotiated. and the Plan
wag proposed with the legitimate and honest purposes of reorganizing the Debtors and

expaditiousiy making distriburions (¢ the Debtors” ereditors. Nucthermore, the Plan is the

AW AU o I | e e i T T T T e e i
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product of months of extensive, army! length negotiations smang the Debtors, the
Prepetition Lenders, the Creditors’ Commiites, the Purchaser and their respective counse!
aid furancial advisots. The Plan reflects the sesulis nf these negntiatioms amil is reflective
of the interests of all of the estates’ constituencies,

5. ) ¢ fur Services or Costs und Expenses (1] U.S.C.
$1129%a)4)). Lxcep! as otherwise provided or permitted by the IMian, ot certain orders
of the Cour, any payment made or to be made by the Debtors for services or for costs
and cxpenses in or in connestion with the Chapter 11 Cases, or in conneetion with the
Plan and incident o the Chapter | | Cases, has been approved by, or is subject o the

approval of, the Courl as reasonabie, thereby satisfying section 112%a)4) of the

Bankrupicy Code.

Debrors have complied with section 1129(a)(5) of the Bankruprey Code. The Amended
and Restated Cerificate of Incorporation amd the Anended and Restaed Ry-Taws fir
each Reorpanized Debtor provide that each Reorpanized Diebtor ghall have a board of
directars comsisting of anc (or in the case of QSC and LIS, one or more} members. The
names and affiliations of each proposed officer and direcior of eash of the Reorpanized
Debtors were disclosed to this Court in writing at or belire the Confimudion Hearng, In
addition, the name and affiliations of the Trustee of the Buceessor Entity were diselosed
1o this Court in writing at ar before the Comfirmatian Hearing. Tl appointment to. o
cuntinuation in., such office of each of the proposad direstors ond officsrs of the
Reorpanized Deblors and the appointment af the Trusier under the Successor Agreement
ire consisient with the nierests of creditors. equity security holders. and with public
policy, thereby satising section 1 1 29(a)}{5) ot the Bankrupley Code.

I'.l




10 NoRate Chanues (11 US.C. § 1129(a)G)). The Debtows' prices

are not subjeet to povemmeatal regulation. “thus, soction | 12%(&)(6) of the Bankruptey
Code is nul upplicable in these Chapter 11 Cases.

IL Bestlnigests of Creditors Test (11 US.C, § 112%a)71). The Man
satisfies section 1129(a)(7) of the Bankruptcy Code. The liquidation analysis contained
in Exhibit C to the Disclosure Statement and other evidence proffered or adduced at the
Confirmation Hearing, including the 1estimony of Kevin Lavin of
PriceWatcrhouselCoopers, [.LC ("PWC™), the Debtors' financial advisor, (i) are
parsuasive and credible, (ii} have not been controverted by ather evidence or challenged,
and {iii) establish that each holdar of 2 Claim or Interest in an impa_ired Class either
{x) has accepted the Plan or (y) will receive or retain under the Flan. on actount of such
Claim or Interest, property of a value, as of the Effective Date of the Plan, that is ot less
thon the amount that it would receive if the Debtors werc liquidated under chapter 7 of
the Rankiptcy Cnde. _

12,  Acceptance by Certain Classes (i1 U.8.C. § 1129(a)(81), Each
Clisy of Claimy ur Interesty (odier thun Classes § und 7) either is not impaired under the
Pian or has duly sceepted the Plan in accordance with seetion 1126 of the Bankeuptey
Cuode. With resspeect (i Classees £ aned 7, the: Plan satisfies the requitements of section
1129(b) of the Bankruptcy Code and thus may be confirmed without compliance with
section | 129(a)(8) becanse the Plan does not discs iminate unlbirly against, and s fair and
equitable with respact 1o, such élms, each within the meaning of scction 1 129(b} of the
Bankruptey Cade. The requisive halders (in number and dollar amount) of Allowed Class

1 Claims and Allowed Class 3 Claims have consented to the modilications 1o the Plan
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and the Stock Purchese Agreement, and the requirements of section 1127 of the
Banruptey Code and Bankruptcy Rule 3019 have been satisfied.

13, Treatmem of Prigrity Claims (11 U5 C. § 11297a¥9)). The Plan's
wreaument of Allowed Administrative Claims, Allowed Priority Claims and Allowed
Priority Tax Clairns satisfies the requirements of scctions | L22(e}2)(A) (B) and (C) of
the Bankruptey Code, respeciively. The Plan nrovideg for the payment in full, in cash, on
the later of the Effective Tats ar the date that iz 10 Business Days afier the date an order
of the Bonkruptey Court is emared allowing such Adminigrative Claim, Priority Cluim or
Priority Tax Claim (uther than a Federal Administrative/Priority 'ax Claim) bocomes &
Final Ordex, ol Allowsd Administrarive Claims, Allowed Priority Claims and Allowed
Priogity Tix Clalins (uther than Federal Administmtive/Priarity Tax (Jaims). The Plan
provides that cach holder of an Allowed Federal Adminisustive/Priority Tax Claim shall
receive w1 the uption of the Reorpani zed Debios cither (1) Cash equal to the amount of
such Federal Adminisirative/PHority Tax Claim upon tha later of (X) the Effective Date
and () the dite dut is 10 Busiuess Days after the date an onder of the Bankniptey Caurt
atiowing such Federal Administrative/Priority Tax Claim becomes a Final Order, or
(ii) equal serniannusl Cash payments in ameses uver 4 period not exceeding six (0) years
trom the date of assessment of such Claim, with simple interest at the deficiency rate as
determined on the Effective Date under Section 6621(c) of the Tax Code or such other
rates as may be ﬁ).(ed by Final Qrder of the Bankruptcy Court, until such claim is paid in
full.

14, Acceptance of at Least One Impaired Class (11 US.C,

S 1290 100). As et fnrth in the Vating Repout. alk of the impaited Classes at' Clams

toling uwder the Plan (e Classes |, 4. and 5) have voted 10 accept the Plan and. to the

H
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Debters' knowledpe. they have oceepted the Flan in cequisite numbers and amounts
without the need 10 includs any accepiance of the Plan by wuy insider.

15.  Eeasibilitv ({1 U.5.C. §1129(a)(11)). The Plan satisfies section
1129(aX11) of the Bankrupicy Code because confirmation of the Plan is not likely to bc.
followed hy liquidation ar the nced for further financial reorganization of the
Reorganized Debtors. The Plan is based on the Stoek Purchase Apreement whereby the
Purchaser, an experivnced operator of quick service restaurants with demonstrated
financinl wherewithal, is to acquire [00% of the common stock of the Reorpanized
Cumpuay. The Plan presents a workable scheme of reorganization and there is a
reesonablc probabilify that the provisions of the Plan will be performed, The Plan is
tound and determined-1o be fensible,

16.  Pgyment of Certain Fees (1] U.8.C. §_1129(aX12)). All fees
payable on or before the Efftctive Date under 28 U.8.C. § 1930 sfther have heen paid or
will be paid on the Effective Date pursuant to'Seetion 3.1(0) of the Plan. In additfon,
Section 3.1(c) of the Plun prowides that all such fees jayable after the Effective Date shall
be poud by the Suecessor Entity, Aecordingly. the Plan satisfies cection | 129(a)(13) of
the Bﬁnkrupl.cy Code.

17.  Continuation of Ketiree Benefits (1) U,S,C. § 1129{a)131),
Pursuiani 10 Section 7.14 of the Plan. the Reurpanize! Debtons shall continue each
Assumed Plan and, 1o the extent any Assumed Flan includes distinet executory contracts
with individual emplovees. assume such contracts subject to the same rights as the
Debtors or Reorgenized Debtots held or hold prior to. on or after the Petition Date 10
tnodify and/uc terrainte such Assumed Plans under applicable nan-hankiuptey law.

Thus. the Plan sarisfies section | 129(a){13) arthe Banknuptey Code.

{3



18.  Modificationsiq Plan. The modifications to the Plan set forth in

patagraph 39 hereof, do not materially or adverssly affect or charype the treatment of any
Claim or Lutsrest, exeept with respect to any holder of a Class 1 Claim thar has agreed to
such modification in writlng pursuant 1o Bankrumcy Rule 3019, Ascordingly, pursuant
to Rule 3019 of the Dankruptcy Rules, these modihcations do not require additional
disclasure undar saction § 125 of the Bankruptcy Code or the resolicitation of acceptances
ot tejections uader section 1126 of the Banksuptcy Code (except as Itave breu obitained in
wnling), nor do they require that nolders of Ljmms or Interests be attorded an

oppanunity 16 change previausly rest acreprances or rejections of the Plan as filed with

the Bankruptey Court.

19.  Good Fpith Solicimtion (1LUS.C.§1125(e)). Based upou the
recard before the Court, the Debtors and thelr agents. counscl and financinl advisors have
solicited votes on the Plan in good faith and in compliance with the applicable provisions
of the Bankrupicy Code and arc catitled to the protections affarded hy ssction 1125(e) of
the Bankruptey Code and the exculgutory und injuncive provisions set forth in Article
X1 of the Plan.

20.  NoObjections to Assumed Conrracts and Leases. Notwithstanding
the objections to the cure payments described in paragraph [ above, ne nan-Debtor party |
to any of the vontruets. unexpired leases and employment agreemenis assumed pursnan
1a Arntigle IX of the Plan [eollectively, the "Assumncd Cantracts and Lcases™) has objected
to its assumption. Pursuant i the terms of (he Frinchisee Stipulation, Consenting.
Franchlsees (35 defined in the Franchisee Stipulation) have. jnicr ali. conscnted 1o the
wssumption of the Franchise Apreements und other Assumed Contracis (each a8 :deﬁned
in the Frunchisee S‘tipulmion). L'pon the entry of this Qrder. {a) the franchisees of LIS

1]
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iisted on Exhibit ) hereto shatl have becone Consenting Franchisees under the
Franchisee Stipulation and (v} Schedule IV to the Franchises Stipulation (i.e.. the
schedule of Consenting Lenders) shall be amended in its entirety hy the Schedule
arached as Exhibl E herete. LIS (s authorized, az of the Effective Date, 10; (W) assumc
1he Jease agicement, dated as of June 4, 1976 (as ainended from time 10 time), with
IFF/Washington, L.P. and assign such agreement to BR Associates, Inc.; (x) assume the
lease ageeetrent, dated as of March 26, 1987 (as anended Gom iine 10 Grue) with
Glimeher Propertics Limited Partnership and assign such agrecment to Radeliff Co., Inc.
and (v) assume the lezse agreement dated as of September 6, 1983 with PAl Village
Market Orange, Limited Partncrship and assign auch agrecment to Syed end Ramin
Rahazl, and [ ISR, is authorized, as of the Effective Dule, v assume the lease agreemens,
dated of March 12, 1976 {43 amended from time to time) with Skyline Entecprises and
uvsign such sgreements to BR Associates, Inc.; provided, that the assumption and
assignment of each ot the forepoing sgrecments sire oonditinned{(i‘j: E:e‘mm af the
non-Debtor purty thereto to the assignment to the applicable as;ignee and (ltyche
acegptance by the applicablc assignce of the tetms of such assignment, in cach case on or
befure the Effective Date.

2l. Ul jve O L
Debtors' Estates. Credirs of the Debtors dealt with the Debiors 6 8 eingle scanomic
unit and did not rely on the separalc identitics of the Debtors in extending credit thereto.
The Debtos liave cennmin munagernent, employees, books. records and businesess,
share a cach management system and are subject to common ownership and enterprisc
contrel. The substantive consnlidaion of the Debiors' emaws pursuant 1o Sectlon 7.11 of
il Plun is in the best interesis of the Deblors, their eatates. their creditors and ather

17
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partiey in ineeest ared will svaoid the Debtors' ineurmenes nf unnecessary expenses and
facilitnte the Debtors' sukeessful emergence from chapter § 1.

22, Documenativg. The execution, delivery ad conswnmation of oy
docurnentation (including, withour limitation. instruments of transter) cvidencing the
transfer of Excluded Assers (including, withgut limitaifon, Fxcluded Assets constituting
real property) by the Debtors to the Suceessor Entity and its designoess pursuant to the
Plan, may not be taxed under any law imposing & stamp tux, siles aad use b or similur
tax punsuant by section 1146(c) of the Bankreptcy Code (including, withous limitation,
tansfer and recordation taxes).

23,  TInxProvisons, Pursuant 1o section 1146(c) of the Nankmuptey
Code (i) the Essuance and wansfr of the Shares, (ii) the execution, delivery, filing or -
recording of any mortgage, deed of trust, leasshold mortgage, financing statement or
other security interest or other instrument in connection with the Financing Transactions
and (iii) the making, exccution, delivery, filing or recording of any agreement or
instrament in furtherance of, or in connection with, the Plan, including any merger
apreements, agieements of consalidation, restructuring, disposition, liquidation or
dissolution. deeds, leases. bills of sale, or assignments executed in connection with the
Stack Parchase Agreement andd the Financing Transactions. sre nnrer the Plao and will
not be subject (o any slamp tax, sales and use wax or aimilar wy (including, withowe
limitation, transfer and recoidation tax), proyided thar in the event that any such tax shall
be pavable, (%) the Successor Entity hall pay all such Taxes (other than Taxes ariginp
tram the rccognition of gain from such trantfer} arising from the transter af assets from

the Debrors 1o the Successor Entliv on the ENMective Date (and the transter of Excluded
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Assets o third partics) and (y) the Reorganized Debtors shall be obligated to pay any
other such amounr.

24.  Sntiathetion of Confrrmation Kequirements. Tha Plan satisfier 2l
the requirements for conflraton et forth in section 1 129(z) of the Bankrupicy Code,
other than the requirements of subsection (8} thereot, “1he requirements of scction
1129(b) of the Bankruptey Code are satisfied as 1o Class 6 and Class 7 because (2) there
15 nw class of Claims or Interests junior to such Classes retaining or receiving any
property and (b) the Flan is fair and equitable, and does not discriminae unddrly with
respect to such Classes,

25, Conditions to Confirmation. This Order shall satisfy the
requirements of Section 10,1 of the Plan that: (i) the Bankruptey Court shall have
entcred the Confirmation Order in form and substance satisfactory 10 the Debtors, the
Prepetition Agent, the Creditors' Committes and insofar as this Order relates to or
concems the Stock Purchase Agreement and the transactions 10 be consummared under
the Plan and the Siock Purchase Agreement, in form and substance eatisfactory 1o the
I"achascr: and (i) the Stock Purchase Agreement has not been terminated and remaine
binding on TISR and tie Purchaser.

36.  Retention of Jursdiction. The Court may properly retain

Jjuisdiction over the matrers set farth in Atticle X1 of the Man and paragraph 6] bolow.

DECREES
NOW THERFFORFE, IT IS HERFRY ORDERED, ADJUDGED,

DECREED AND DETERMINED THAT,

19
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27, Confinngtion. The Plan {as modifled by the modifications set
funtls in pacagraph 39 hercof), is contirmed under section 1127 of the Bankruptey Code.
All objections 0 the Plan not heretofore withdrawn arg overruled in their entirety.

28.  Pmwhsions ol Plan and Order Nonseverahle and Mutually

Dcpendent. The provisions of the Plan and this Confirmation Otder, including the

findings of fact and conclusions of luw sel forth lerein, are nonseverable and mutually

dependent,

29, Blan Classification Contrglline. The classification of Claims and
Imerests for meposcs of the Distributions o be made vnder the Plan shall be governed

solely by the terms of the Plan. The classifications and amownts of Claims, if any, set
forth on the Ballots tendered to or retumced by the Debtors' émditors in connection with
voling on the Plan (1) were set forth on the Batlots solely for purpusss of voting to accept
or wjcet the Plan, (i) do not neccssarily represent, and in no event shall be desnisd to
maodify or otherwise afiect, the actual classiBcation of such Clairas or Luterests under the
Plan for distribution purposes. and (iii) shall not b¢ binding on the Debtors, their estates,
the Reoraznized Debtots or the Successor Endry,

30.  Substantive Consolidation ofthe Debtors, For oll purposes related
v the Plan, includiog, without Hmitation, witl iespect to voting, confirmasion,
Dristributions end administration, subjeet to the oceurrence of the Effective Date, (i) all
assets and liabilities of Abbout Advertising Agency, Inc., Florenz, Ine.. Long John
Silver's Propertes, Ine.. QSC and LIS shall be decmed merged or treated as though they
were merged into and with the assers and Babiligey of LISR. (i) no Distn‘ibuﬂ0|1§ shall be
made under the Plan on account ol intércompany Claims among the Deblors and such

claims shall be dissharped on the Effcctive Date and deemed contributed by the holder

20
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thereof 10 the capital of the Debtory against which such Intercompany Cluim is held, {1i1)
no Distribytions shall be made under the i'lan on account of any Intéreat in any
Subsidiary, (iv} 2ll guarantees of the Deblors of the obligations of any other Debtor shal]
he deemed eliminated so that any Claim egainst any Debtor and any guarantee thereof
executed by any other Debror and any joim: or several ligbility of any of the Debrots shall
bz deerned 10 he one abligation.of the canselidated Debtors, and (v) each and every
Claim filed ¢r to be filed in the Chapter 11 Case of any of the Deblors shall be deemed
filed against the consolidated Pebiors, and shall be deemed one Claim egaingt and
obligation of the consolidared Debrors. Nowithstanding the foregoing, such substantve
consolidation shall not (cther than fioe purposes related to the Plan) 2ffect (i) the lepal and
corporute structure of the Reorpanized Dabtors. (i) amy Interest in sny Subsidiary and
(i) the: pres and pastePetition Date guamntees that are required to be maintained (x) in
connecrion with executory comracts or unexpired leases that were entered inro during the
Clapter 11 Cases or that bave been assumed, () pursusnt to e Plag, or (7) io
connection with the Financing Trancactions to be enterad jnto by the Reorganized
Debiors on the Effective Date.

31, Discharpe. Except as otherwise provided in this Confirmation
Order, the rights afforded under the Plan and the tresiment of Claims and Intenests under
the Pian will be in exchange for, and in complete satisfaction, discharge and release of,
all Claims and termination of ail Interests. Except as otherwise expressly povided in the
Plan or this Confirmation Order, enry of this Confirmation Order shall act as a discharge
elfective as of the CHective Date of any aud al) Clafms szainst or Imerests in the Debtors

or anv of their assats that arege at any time belore the entty of the Contfirmauon Order.




The discharpe shall be eifective us 1o wach Clains and Imsrest cxcept as otherwise
expressly provided in the Confirmation. Order, regardicss of whether:

(2) 2 procfof clalm based an such debt ur linbility is filal ur deenwed
filcd under seetion 501 of the Banlruptoy Code:

(b)  aClaim eses] om such Clalin, Tuterest, debr or liability is Allowed;
or

(c) the holder of a Claim based on such Claim, intercst, debt or
linbiliry has acceped the Plan,

32 Limitation of Liabilitv. Notwithstanding any provision of the Plan,
none of (i) the Debtors, (ii) the Reorganized Debiors, (1ii) e Successor Fntity. (iv) the
Creditors’ Cammirtee_ {v) any mcraber of the Creditors’ Committee during the Chapter 11
Cases, (vi) the Franchises Comminee,' (vii) 2ny member of the FMSCC Committce
during te Chapter 11 Cases, (viit) the Purchaser, (ix) AWRL (x) the Prepetition Agent,
{xi) the Prepetition Lenders, {xii) the Steering Committee, (xiii) any member of the
Steering Committes during the Chapter 11 Cases, (xiv) the Postpetition Agent, (xv) the
Postpettion Lenders, (xvi) the holders of Common Stock, Preferred Stock and
Subordinated Note Claims and {xvii) the dircctors, officers, agents, representatives,
aceountants, financial advisore, attormeye or employees of sny of the foregoing shall bave
o inrur any Hahility for actions taken ar amitted to be taken in good taith under or in
connection with the Plan oz In connection with the Chupuer 11 Cases ur thw operation of
the Debtors during the pendency of the Chapter 11 Ceses or atter the Effectiva Date. The
Successor Enity, the Debsors and each of their respective ollicers, direeiors, employees,
agenta. altorncys and sdvisors are forever released and discharged from any and all

claims. causes al’action and liabililies arising from or related 10 any Tux Claim or

-
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determmation thercaf except as otherwise provided for in this Confirmation Order or in
Section 3.1 of the Plan.

33.  Concellotion and Surrender of onumM
Documentation. On the Effective Date, 21l Preferved Stock, Conunon Stock,
Subordinated Notes, 3ank Notes. the Related Stock Agrecments, and gy other rights to
acquire Common Stock, Praferred Stock, quordinated Notes, Bank WNotes, warmants,
wattant agneements or ather fnterests shall be deemed canccled and of na further force or
effect without any further astlan on the pant of the Bankruptcy Court or any Person. The
holders of instruments, securilies gnd other documentation evidencing such canceled
{laims or interests shall have no rights arising from or relating 10 such {nstruments,
securitics or other documentation of the cancellation thereof, except the rights provided
pursvant to the Plan, On the Effective bat:, other than as expressly staed in this
Confirmation Onder or the Plan, all incentive benefit plans of any Debtos, including,
without limitation, (i) the Senior Manageraent Stock Opﬁ;:n Plan; (i) the Loag Term
Incentive Plan; (iii) the Senior Management Mativation and Retention Plan and (iv) cach
stock appreciation rights or similar program (together with the plans specified in clauses
(1), (if) unud (37, the "Cancealad Plans™) shall be terminated and canceled whercupon the
Reorganized Debtors shall not be bound by the terme of Canceled Plans and ghall not be
tiable far any Claim arising from or relared to the termination of the Canceled Plans.
Nothing contained in the Plan shall limir the tight of the Reorganized Dabrors to modily
or teminaic any other stock mcentive plan or plan adopted {other than each Employment
Agreements approved under the Retention and Severance Order) or to adoptany

additional stack eption. ineentive or other henefir plans or programs in accordanee with
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applicable non-bankrupicy law and the Reorranized Debtor's then-exdsting bylaws and
charer.

34, Bindine Effect. Pursuam to seeton 1141 of the Bankruptcy Code,
effcetive as af the Confirmation Date, but subject to the occumence of tw Effective Dute,
and except as expressiy provided in the Plan or this Confirmation Order, ths provisions
of the Plan (including the exhibits o, and all documents und agreements executed
purzuant to, the Plan) and this Confinnation Urder shoil be binding on. (1) the Lebtors,
(i) the Rrorgenized Debtoms, (i) the Successor Entity, (iv) wll bolders of Claims sgaiost
and Interests in the Debtors, whethet or niot impaired wader the I'lan and whether or not,
if impaired, such hoiders accepted the Plan, and (v) each person acquiring property under
the Plan,

35.  Revesting of Avets. Excepl us otherwise expressly provided in
the Plan or this Confirmation Order, on the Effective Date, the Reorganized Debtors shall
be vested with sll assets of the Debtors (other than the Excluded Assets, the rights, title
and interest of any Debtor transterred to the Sucecssor Entity pursuant ta the Plan or the
Successor Apreemnent or any right, Gile ur inlerest of LISR or the Reorganized Company
wonsferred to the Successor Entity under the Stock Purchase Agreement, all of which
shal] vest in the Successor Entity) free and clear of all Liens, Clsims, charges, -
encumbrances and other interests of creditors and equity security holders arising prior to
the Effective Date. The Reorgunized Deblors may operate their businesses free of any
resuriodone impazed by the Bankruptey Code. the Bankruptey Rules of by the Court,
subject only to the terms and conditions uf the Plun and she Stock Purchase A greement.

38, Injunction. Except as otherwise expreasly provided in the Plan.

this Continmauwsn Order. of a sepacate order of the Bankriptcy Court. all eniities wha

el
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have heid, hald, or muy hold Claims against or Interests in the Debtors which arage
before or were held as of the Effective Date, are permancntly cnjoined, on and aficr the
Effective Date, from (i) commencing or continuing in any manner any action or other
proceeding of any kind against the Debtors, the Successor Entity or the Reorganized
Diebtors, with respect 1o any such Claim or Interest, (ii} the enlorcemnant, utizchment,
collection, ur recovery by any manner ar means of any judgment, award, decree, or order
against the Debtors, the Successor Entity or the Reorpanized Debrors on accoum of any
guch Claim or Interest, (iii) creating, pecfecting, or enforcing any encnmbrance af any

kind agzinst the Debtors or againgt the property or interests in propetry of the Debtors,
the Successor Entity or the Resrpanized Deblos oo account of any such Claim or Interest

and {iv) asserting ony right of setoff, subrogation, or recoupment of any kind againc any
obligation due from the Debtocs, the Successor Entity or the Recrganizad Debtors or
against the property Or interests in property of the Debtors, the Successor Endiy or the

Reorganized Debtors on account of sny such Claim ot Intemst,

37 Continuation of Automstic Stay, Except as atherwise expressly

provided i the Plan, this Confirmation Order or a separane Order of the Ranknuptey
Court, all injunctions ar stays provided for in the Chapyer 11 Cases under sections 195 or
362 of the Bankruptey Code, or otherwise, and in existenice on the Confirnation Date,

shall remain in full force and effect throuph and including the Effective Dare.

38 Aseumed Contracts and Teasex  (Other than exccutory contracts
and unexpired leases which (i) have been rejected prior to. or are the subject ofa motion

1o reject pending on. the Conlirmiion Diate, (i1) are listed on the Rejretiun Schedale. (jii)

are Purchaser Lesignated Rejected Leagey or (v) have expired or tetminated pursuant to

23
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their own tcrms duning the pendency of the Chapter |1 Cases, all of the executory
contracts and unexpired leases that exist between the Debtore and any person are
specifically assumed as of the Effective Date pursuant to the Plan. The Successor Eutity,
except as otherwiss apreed by the parties or ordered by the Court, will cure any and all '
undisputed defaults within 30 days of the Fffective Pate under any execulory contract or
uncxpired lease or employment agreement assurned pursuant to the Plan in accordence
with the Cure Pavment Schedule. The Successor Entity shall muake all payments to the
Consenting Franchisees under pamgraph 2 of the Franchisee Stipulation within 3¢ days
of the Effective Date and shail provide counse! o the Pranchisee Committes withsa -
schedule of such payments ot the time they arc made. All disputed dcfaults that arc
requited to be cured shall be cured by the Successor Entity either within 30 duys of the
eatry of a Final Order determining the amount, if eny, of the Debtars' or L Keorganized

Dehtors' Liability with c=spect thereta, or us muy utherwise be xgreed (o by (he parties.

39, Modifications [a Plan. At the request of its proponcnts. the Plan
is hereby modified punseant (o sevijon 1127(u) of ihe Bankruptcy Code us follows:

(@)  Section 2.2 ig amended by deleting the definition of “Closing
Consideration” and inserting in lisu thereof: *"Closing Considertion” means the

Purchase Price.”

(b)  Section 2.2 is further nmendad by deleting the definitions for
“Estimated 'urchass Price", "Cstimated Purchase Price Natice”, "Purchase Price
Adjustment”, *Purchase Price Escrow Agent”. “Purchaser Price Escrow
Agreement™ and "Purchase Price Escrow Amount”,

(€)  Section 2.2 is further amended by adding the fallawing definitians
imediately following the definition of “Provident Facility":

(i ~*Purchase Price” means the "Purchase Price” 8s caleulated
by the Debtors pursuzni to the Stock Purchase Agrecment and et torth in
the Purchasc Price Notsce ™

ey



